"

OMB APPROVAL
FORM D ; =
, UNITED STATES EM? Number:............ M ..... :2135542)338
SECURITIES AND EXCHANGE COM MISSION Eetimated avarage barden
Washington, D.C. 20549 ‘ hours per form .............coccereeuees 16.00
FORM D :
hoe/ Lf l ] 57 NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
| I
Name of Offering (O check if this Is an amendment and name has changed, and indicate change.‘j
I[ssuance of Limited Liability Company interests of Sand Spring Capital lll Master Fund, LLC )
Filing Under {Check box(es) that apply): [ Rule 504 [ Rule 505 4 Rute 506 3 Section 4§EC &@-‘ymgcessing
Type of Filing: O New Filing & Amendment Section
A. BASIC IDENTIFICATION DATA ; A a ] Gﬁﬂﬂ
1. Enter tha information requested about the issuer
Name of Issuer ] check if this is an amendment and name has changed, and indicate change. Waghington, oe
Sand Spring Capital Il Master Fund, LLC ) 111
Address of Executive Offices (Number and Street, Ci Statﬂ, &ngga) Telephone Number (Including Area Code)
cl/o Sand Spring Management, LLC, 247 Florida Street, Baton Rouge, Louisiana ‘fﬁhz‘l%lm @ W | (225)343-9342
Address of Principal Offices {Number and Streal City, State Zjp Code} | Telephone Number (Including Area Code)
(it difterent frem Executive Offices) MAR 21 X
Brief Description of Business: private investment company % 07 j_!’-. ' ',QS

Thag it a3

Type of Business Organization :

[ corporation [ limited partnership, already formed ; [X other (please spacify)
1 business trust [ limited partnership, to be formed Limited Liability Company, already formed
Month Year
Actual or Estimated Date of Incorporation or Organization: L V] ] l I 0 J 7 I Actual [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbraviation for State,

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.5.C. 77d(8).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offeriné. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address alter the date on
which it is dus, on the date it was mailed by United States registared or certified mail to that address. !

Whers to File: U.S. Securitiss and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copiss Reguired: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

information Required: A new filing must contain all infformation requested. Amendments need only raport the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information prewously supplied in Parts A and B. Part E and the appendix
need not be filed with the SEC.

Filing Fea: There is no faderal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULQE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each stats where sales are to
be, or have been mads. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the propar amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must
be completed.

ATTENTION

Failure to tile notice in the appropriate states will not resuit in a loss of the federal exemption. Conversely, failure
to file the appropriate federal notice will not result In a loss of an available state exemption unless such exemption
Is predicated on the filing of a federal notice.

Persons who respond to the collection of Information contained in this fo|
not required to respond unless the form displays a currently valid OMB

T
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R i - A. BASIC IDENTIFICATION DATA | - .-

i - R . NP X

" |2. . Enter the information requested for the following:

= Each promoter of the issuer, if the issuer has been organized within the past five years;

« Each beneficial owner having the power to vote or dispose, or direct the vota or disposition of, 10% or more of a class of equity securities of the issuer;
» Each executive officer and diractor of corporate issuers and of corporate general and managing partners of partnership issuers; and

+ Each general and managing partner of parinership issuers. :

Check Box{es) that Apply:  [J Promoter [ Beneficial Qwner - [] Executive Officer [ Director < Managing Member

Full Name (Last narne first, if individual): Sand Spring Management, LLC

Business or Residence Addrass (Number and Street, City, Stats, Zip Code): 247 Florida Street, B;aton Rouge, Louisiana 70821

Check Box(es) that Appty: ] Promoter [ Beneficial Owner Executive Cfficer I] Director [ General and/or Managing Partner

Full Name (Last hame first, if individual): Morales, Walter A

Business or Resldence Address (Number and Street, City, State, Zip Code): c/o Sand Spring Manhgement, LLC, 247 Florida Street, Baton Rouge,
Louisiana 70821

Check Box(es) that Apply: [ Promoter {] Beneficial Owner Executive Officer [ Director [0 General and/or Managing Partner

Full Name {Last name first, if individual): Miller, Kevin S,

Business or Residence Address (Number and Street, City, State, Zip Code): ¢/o Sand Spring Man'agement, LLC, 247 Florida Street, Baton Rougs,
Louisiana 70821 .

Check Box{es) that Apply: [} Promoter B Beneficial Owner [J Executive Officer ' Director [0 General and/or Managing Partner

Full Name (Last name first, if individual): Sand Spring Capital IiI, LLC

Business or Residence Address {Number and Street, City, State, Zip Code): c/o Sand Spring Mariagement, LLC, 247 Florida Street, Baton Rouge,
Louisiana 70821

Check Box{es) that Apply: I Promoter X Beneficial Owner [d Executive Officer [ Director [J General and/or Managing Partner

Full Name (Last name first, If individual): Sand Spring Capital lli, Ltd.

Business or Residence Address (Number and Street, City, Stats, Zip Code): ¢lo Sand Spring Mar{agement. LLC, 247 Florida Street, Baton Rouge,
Louisiana 70821

Check Box(es) that Apply: [ Promoter [0 Beneficial Owner [ Executive Officer "[ Director [0 General and/or Managing Partner

Full Name (Last nama first, if individual): L

Business or Residance Address (Number and Street, City, State, Zip Code):

Check Box{es) that Apply: [ Promoter [ Benefictal Owner [J Executive Officer [ Director [0 General and/or Managing Partner

Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box{es) that Apply:  [J Promoter [ Beneficial Owner O Executive Officer " [ Director [ General and/or Managing Partner

Full Name {Last name first, if individual): '

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply:  [] Promoter O Beneficial Owner ] Executive Officer [ Director [0 General and/or Managing Partner

{Usa blank sheet, or copy and use additional copies of this sheet, as necessary)
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“F- - B:INFORMATION ABOUTOFFERING! =~

1. Has the issuer sold, or doss the issuer intend to sell, o non-accredited investors in this offering?

Answer also in Appendix, Column 2, if filing under ULOE.

Oves @No

2. What is the minimum investment that will be accepted from any INAVIAUAIT ........comermi $1,000,000 Initial*, $250,000* additional
* may be walved at managing member discretion
Doas the offering permit Joint ownarship of a single UNit? ... evereer e OvYes BNo
Enter the information requested for each person who has been or will be paid or given, directly or indijrectly,
any commission or similar remuneration for sollcitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated parsons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual) ;
i
Business or Residence Address {Number and Street, City, State, Zip Codé) '
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers ‘
{Check “All States” or check individual S1ALES)........cocvriiiiiiirin i e O Ali States
Oy DAkl Owrz OwmR Oica ol Ocn Oipe e OFg O[eA) OH 0 ol
Opg Opa Oopa Oks QOkyl Oral Omel Omo) Oma Omn O MN] O [Mms] [ [MO]
OmMT OMNE Oy Omne OnNg OWM ONy) Owe) Ot OoH QK O©R O[PA)
Ory Osc Oisol O Orx On Owrn Owa Owa Owy) Ows Owy) OIPR)
Fuli Name {Last name first, if indlividual) ;
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer ;
|
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers ‘
(Check “All States” or check Individual SIAIES)..........coveveireiiiisira s - 1 Al States
Ory O®K Oz OmrAl Oica 0ol Ocn Owpe Opc OFy Ofea OFH) 00
Oy O Oea Oxs) Ok Owra Owmel Omop Oma) Omn OMN Oms) O {MO)
Omn ONE Omv OnH Omg OWnv OWNy) QN Owoy ORr Ok O©eR O(PA)
Oryg Qirsc Orsel O Omxp Own Owpn Owva Owa Owv O wl O mwy] OPR]
Full Name (Last name first, if individual)
Business or Residence Address {Number and Street, City, State, Zip Code) i
Narme of Associated Broker or Dealer
States in Which Parson Listed Has Solicited or Intends to Soficit Purchasers
(Check "All States” or check INIVIAUAL SIATESY........ccorvir i O Al States
Oy O,k Om;zr drwe Oea Ocol Gicn Qe Owoc OrFd Owea; Ol 000
Owog OoN Opar OKsS) DKy Owra) OmeEl OmMo) Owal 0mn EIT[MN} Owms] O mo)
O OMeE Qv ONA O O ONY] ONC] OIND) D{OH] Qfok) Oror OPAl
Omny Oiscl Oiisop ON Oma Ofun Orn Ova) O wa) Owy Owy Omwy) OIPRA

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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" -C., OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS -~ .
1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if answer is "none” or "zero.” f the transaction is an exchange offering, check this
box [J and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged. !
! Aggregate Amount Afready
Type of Security Offering Price Sold
[0 OO O OO PEOPPOP U 0 $ 0
EQUILY 1voeeverantireiniest v tres s resssesnsan e s ses s ne e mn e es st b e b b s s s Q 0
O common O Preferred
Convertible Securities (INCIUTING WAITANTS) ...c.cco.vvvririne it s sss bbb armaes 0 $ 0
PANEISIID INIBIESES....-.evvecveoveoevosoesvssessvesensesassensbsssrassss s sest e sssssas s sag s eneaee s st e . 0 $ a
Othar (Specify) Limited Liability Company INtBrasts)...........crarererressesersaseasense " 100,000,000 $ 207,355,166
TOML.evcoveevere e sesemmssesssesesessssseseeeeceesssmoeseesbe s essises 100,000,000  § 207,355,166
Answer also In Appendix, Column 3, if filing under ULOE |
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate doilar amount of
their purchases on the total lines. Enter “0” if answer is “none” or “zero.” :
|
' Aggregate
’ Number Dollar Amount
' Investors of Purchases
\
ACCTEUIIEE INVESIONS «......eceeeeecreeee e reeseesssbessbs b st b s bt st e b sk baessEesassesmasnae s sebenasansebenssnesoes 2 $ 207,355,166
INON-BCETEHIEA INVESIOMS ... eetereniereresee e reeeesee s teene et eteeeoras seere e rams bbb s aias s ma s gn N/A $ N/A
Total {for filings under Rule 504 only)... 0 S 0
Answer also in Appendix, Column 4, if fi Img under ULOE
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C—Cluestion 1.
Types of Dollar Amount
Type of Offering Security Sold
BLIE SOB .. oeoeeeeee et oot eeveeemee et best b st e bbb e b bres et e b ene b e et bR e Eaens L. N/A $ N/A
|
ROGUIBHION A 1..vovovvcsesreesinesecaesecesssases s ase s sesssssao s e as st aes sane b nra s aua s ams s s e e s s ranes N/A $ N/A
Rule 504 ' NA $ N/A
TOMAL et b e R R bR e e - N/A 5 N/A
4. a. Fumish a statement of ail expenses in connection with the issuance and distribution of the
securities in this offering. Exclude armounts relating solely to organization expenses of the issuer. |
The information may be given as subject to future contingencies. If the amount of an expenditure |s
not known, furnish an estimata and check the box to the left of the estimate.
TrANSIET AQENES FOES.........co. iviveveesseceereisssanes e ssessss st es s nee s aneserae s sanesbstaessmsan snassssnssninis et a $ 0
PANtNG BN ENGIAVING COSLS. .......cveoooeoeooeeeeorereeeee st eoesissessssss s ssssmnssssssssssnssere s S 0O $ 0
LBGAl FEES..... .o ivevceerrrensrerniserecsernsseressesssssssrasssnssesseseseasessaissesmsssemssssrasesiesessemrasbeossessbasisssasd eeerersensanens = $ 68,713
ACCOUNENG FOBS 1.vuveereureruemsessesenesenssessessaressss et asasastasessssassstseeesmas ek ses e auessesnesserenserensarrms R br R e s b esaee O $ 0
ENGINEGEMNG FEOS ... vcveiirsrsrsisinesioeesiesaetenssssssssesesasssemsssemssetessasassssssssessemsssessssssassssnessensassrssscsessrmsnssness 1] $ 0
Sales Commissions {specify finders’ fees separately) ... O $ 0
Other Expenses ({identify) J ................. a $ 0
=3 - U S SUTUOF PP = $ 68,713
40of8



4 b. Enterthe difference between the aggregate offering price given in response to Part C-
Question 1 and total expenses fumished in response to Part C-Question 4.a. This difference is the
“adjusted gross proceeds 10 the iSSUBE.™. ...

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, fumish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth In response to Part C — Question 4.b. above.

Salanes ANG fBES..uivee ittt ae et raae e ae s asa e s

Purchase of real @5taTe..........vc v ee v eeereirire e e rersresrrresressnnsenssree s nresneesmmranens

O
O
Purchase, rental or leasing and installation of machinery and equipment .......... O
O

Construction or leasing of plant buildings and faciliies ............c.cocccvniiiiinn

Acquisition of other businesses {including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer

PUMSUANE 10 @ MEFGET ...evniiiiiiiiis s crereme i s s s s s s s m s e e s e e mn e rrmarane
Repayment of indebtedness ...
WOrkIng Capital... ... v s e s
Other (specify):

ColUMN TOAIS ..ot e rera e s e e s ra e s e s s resen sre

O0O0ooao

Total payments Listed (column totals added)..........ccoo e

$ 99,931,287

. Payments to
, Officers,
' Directors & Payments to
Affifiates Others
$ 0 dd $ 0
s o O s 0
| $ o O 5 0
.3 o O s 0
] 0o 0O 3 0
s O s 0
| s 0 = s 99,931,287
'8 o O s 0
| $ 0 ] $ 0
$ o ® $ 99,931,287
M $ 99,931,287

This issuer has duly caused this notice to be s:gned by the undersngned duly authorlzed person, If thls notlce is ﬁled under Rule 505 the foIIowmg 51gnature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished
by the issuer to any non-accredited investor pursuant to paragraph (bX2) of Rule §)02

Issuer (Print or Type)
Sand Spring Capital

Signature M
i, Master Fund, LLC

Date
March 12, 2009

Name of Signer (Print or Type)

Walter A. Morales

Title of Signer (Print or Type)
Director of Sand Spring Capital lll, Ltd.

ATTENTION .

Intentional misstatements or omissions of fact constitute federa! criminal violations. (See 18 U.S.C. 1001.)

DC-1225119 v1 030819600112
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v d

Is any party described in 17 CFR 230.262 presently su '
PrOVISIONS OF SUCH TUIB . ..uvvuiueiscarreareresensenrseme e ascascos e resssecas bbb b e s s b s s et SRR URUTOTUON O ves & No

See Appendix, Column 5, for state response. ﬁ

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form D

(17 CFR 239.500) at such times as required by state law.
3. The undersigned issuer hereby undertakes to fumish to the state administrators, upon written request, information fumnished by the issuer to offerees.
4. The undersigned Issuer represants that the issuer is famillar with the conditions that must be satisfled to be entitied to the Uniform limited Offering

Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden
of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this ngtice to be signed on its behalf by the undersigned duly
autharized person. !
L

Date
. March 12, 2009

, ri o
Issuer {Print or Type) Signature
Sand Spring Capital lIl, Ltd. /

Name of Signer (Print or Type) Title of Signer (Print or Type) !
Walter A. Morales Director of Sand Spring Capiltal lil, Ltd.
i
i
|
1
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be
manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.
|

60f8
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APPENDIX

Intend to sell
to non-accredited
investors in State
(Part B — Item 1)

3

Type of security
and aggregate
offering price
offered in state
{Part C ~ Item 1}

Type of investor and
amount purchased in State
(Part C — ltem 2)

5

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)

State

Yes No

Limited Liability
Company Interests

Number of
Accradited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

AR

CA

co

cT

DE

MD

MA

MS

Mo

MT

NE

NV

NH

NJ

NM

DC-1217351 v2 0308196-00110
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APPENDIX D

Intend to sell
to non-accredited
investors in State
(Part B — ltem 1)

Type of security
and aggregate
offering price
offered in state
(Part C - Item 1)

Type of investor and
Amount purchased in State
(Part C — Item 2}

Disqualification
under State ULOE
{if yes, attach
explanation of
walver granted)
(PantE - Itsm 1)

State

Yes

No

Limited Liability
Company Interests

Number of
Accredited
investors

Number of
Non-Accredited

Amount Investors

Amount Yes

No

NY

NC

ND

CH

OK

OR

PA

sC

sD

TN

$100,000,000

$207,535,166 o

$0

uT

VA

WA

wi

PR
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